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ASSETS PURCHASE AGREZEMENT
dated as of January 26, 2000
by and between

NOW COMMUNI CATI ONS, | NC.,

and

TEL-LINK, L.L.C

W th respect to certain assets of

Tei-Link, L.L.C
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ASSETS PURCHASE AGREEMENT

TH S ASSETS PURCHASE AGREEMENT (this “Agreement”) dated as of
this 267 day o5f lznuary, 2000, is sade and entered into by and
bet ween NCA Comminicaticns Inc., a Mssissippi corgorzzion
("Purchaser"), anc Tel-Link,' L.L.C., a Georgia linmted liability
company ("Seller") . Capitalized terns not otherw se defined herein
have the nmeanings set forz= in Section 10.01.

WI TNESSETH:

WHEREAS, Seller is engaged in the business of purchasing and

reselling home telecnone anc other telecomunications services -the
"Busi ness"); and

WHEREAS, Se._.sr dJeslires to s=211, transfer and assign to
Purchaser, anc Purchazser desires to purchase and zcguire From
Seller, csrzain ¢I the asssts of Seller relating o the operz=zion
of the Business, zani in connsecticn therewith, Purchzser nas agrzed
Lo zssume ceritein ci the llabilitlies of Seller relating zo =he
SBusiness, 2.1 on toe terms set fcrin herein;

NOW, THEREFORZ, In ccrnsideraticn of the mutuzl cocvrenants
reements set fortn in Thls Agreement, and for other geod

(TR TRt
133
Q..

gr forx o
vellatle cconsideraTion, the receipt and sufficiency cf which zre
herszy acxncwlsdgel, the fzrties hereto agree as Zcllows:
ARTICIE L
SZLE _OF ASSETS

.0 bssets Transferred. Or. the terms =znd
suctect Tc sz7 forth in this Agreement, Seller will
sei., tra zssigr and deliver to >Purchaser, znd
Purcnaser wi e and payv fcr, on February 10, 2008 izhe
“EfZective Late”), Iree and clear of all Liens other than Permitzed
Liens, all ¢ Sellexr’s richz, tizle znd interest in, tc and uniser
the ZIclilicwing Asssts of ZSeller used in ceonneczicn with The
2usiness, =z the szme exlstsE on the Zifective Date .cc_lectively,
Wit any proceeds znd awards referred to in Section 1 0OF, <The

{ij Real Property lease. The lease i real
croperty descrize in Sectian 1.0 {=} {3 af  —ne
Losclosurs Schecie (the “Business Premjses”
wrnich Seller is tnhe lessee, together with zany ¢
renevw or to trchase the underiving prcoe
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therecn, &nd &ll otner rights
S = — —~ - . - = =
its &nd rrciits appurtsnant t

sther supplies,
caxts, rackacgi ccessor;:s related
Theretc whick v Seller in the conduct of the
Z.siness, o j i o Seller against
suepliers Inventorv”};

custczer base,
including  pest-due, current zand previous accounts
{including all BReoks and Records evidencing or otherwise
ralating theretc) (the “Customer Base”):

NWQ

(iv Tangible Personal Property. All Iurniture,
LY achlz:r; an cther tangitls
ercy, other than Inventory, ussd in the
(i nclu:i:; put nect limized to the

ems _lsTel 4“ Soﬂfifﬂ 1. 07 =2 iy ¥ the Tigclesure

Yoy Y oty

¥
]
b
)]
ot
M

Il
I
=
)
=;
H
o3
'...l
(D
sl
1]
I
]
]
-
01
-
o
H
O
(o]
D
[a s
ot

Bersonal Property leases The leases c¢f

.
rerscrnal  Prorert: c=scripel  in Secticrn
- Y R - G PR 1
cf the Disclosure Sf:ecw;e, s to wnich Se*i:“
. +— Y PP -~ - .. i
=sseeg, L:getner w_-n eny crticons o rurchase tnoe

. Tk ont tz descrikbecd
in c ~isclosi: Zile, as tc
wnich Ssller is &z party and which are utiilzed in tZze
s=~ducst 2% tThe Eusiness {the “Business Contracts”);

{(vii} Intangible Personal Property. 2

Irtellectuel Property used in the ccocnduct cf {he Busine

ss
(including Sel le"s gcodwill thersin) and all rights

rrivileces, , causes of zcticn and cptiocns relafl“g
Cr verteinin the Business cr the Assets, including
TUT net -imd Seller’s e and inIerest Im,
~- and under the name “T=2il-Lizk,” in, tTc ani under Its

~ternel wepsite and, in, to &nd under it
{includiz¢ all Books and Records evidenci
rziating thereto), and in, to and under tno
v Section 1 .01 (z)(vii} of the D 1 -
“Intangible Personal Property”)

s custTomer list

{(viii} Licenses. To the extent their transfer is
rermitited under the terrs thereof or under zpplicable

Z cioo/49YZIEUWED



S e

:duct of the Businecssz, ingcluding mao-

R

es (including applicaticns tzhersicr:

hllohe! iimitsz Tz zhe Licenses liszte in Sectimm
.0 'z viii: oFf {he Disclosuve Scheduls (the “Business

Licenses”):

(ix) Securi;y Deposits. All security depcsits
cezpcsited T cor on tehal? of Seller as lessee under the
Fezl Prope::y‘Lease and any and all Fersgnel Prcrerty
izzses ani 3Susiness Contracts (ccilectively, ths
“Security Deposits”:

hd

Business Books and Records. A1l Bcoks an

£
»n
O

-~
scor f Seiler constituting, evidencing or relatinz tc
’ ~e Rezl Prccoertv Lease, the Customer Base (including a1l

L1l O E‘t sy
St QO

zstcmer liszs, the Persoral Property Leazafes, =the
2siness Ccontrzzts, the Intangible Parsonzl Prorsrty
Including 211 Tend lists) and the Business Llicenses,

-

1z Excluded Assets. Neciwithstanding anyihing in this

eems Tz the ceontrery, the fcllowing Assets of Sell

" glgggg Assets”) shall z= exciuded from and shall not—ecrnstizut
aefs

+
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ifs insturance policies ¢
z Seller end a11 cas:al:y
"es ;nc_,alng, witout limitation

prcceeds of clairs macs

1111} Zoplcoyee Bepefif Plans. All zssets owned or
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nd lerters Zrom accountants, bucgets, pri

QA Eh
o
.80

:idelines, ledgers, dournals, minute Dcols

il
3

9]



Tambership raceris of Seller, but exsluding the Business

{vi) Litigation Claims. 2Anv right
indemnifjcation; and claims &and re
litigation of Seliler against third rartie ;
cr relating to events prior tc the Zifective Date

{vii) Excluded Obligations. Tre rights of Seller
y

in, t©¢ and uncer &ll Contracts ¢f anv nature, the
czligetions of Seller under which expressly are not
assumed by Purchaser pursuant to Seciion 1.03(b); and

viii) This Agreement. Seller’s rights under
x

1,02 Liabilities. {z} Assumed liabilities. In connection
#nlZh tne sele, transfer, ccnveyance, assignment and celivery of the
~ssg=ts pursuant to this Agresmeri, cn ths tevyms and subisct to the
ccniitions set Zcrxth In tihls Egreement, Purchiaser herely assumes
zns agrees o pay, perfor: anc discharge wnen due the follewing
czligetions of Seller zrising in ccnnection wizh the operation of
2z Business, as the same shall exist c¢n the Tffective Date (the

il Real Property Ilease Obligzationsg. 211
crliigazicons of Seller under the Rezl Zrorerty Lezse
zarising and to ke performed <n ¢r ziZter the Zffective
Taze, and excluding any such ctiigaticons arising or tc ke
verformed prior to thes Effective Dzte;

ané To s pericrmed cn cr zI7
n ) .

(ii1) = : i :
AL okiigaticns ¢ Seller under the Zusinsss Contrecis
gz Business Licenses arisinc znc o e perfcrmed on or
afzer the =Zffective Da%e, =Zut excluding an such
ckiigations arising cr to ke pericrmed trior to the
ZiZective Date; and

7) Assumed Telephone Liability. 211 opligations
ler to end users fcr telerhone installation
s and home telephone anc other felecommunications

[t



~ P = M - 3 2 . M = :
SIVIZEE, ILCaIZ.gSE8 CL when used ¢or due I0 rCe verioroen

.

‘'z, Retszined Liabilities. Except for the Zssumed
Ligblllties, Purchassr shall not zssume by virtue of this Agreemsnz
or the traznsectlizns centemplated hereby, and shall hare -2
liapiiicy Z2r, the IZolicwing obligations of Seller:

ar TLiagbilities of Seller hol

{1 an: c oh

-~ —_ e < T s e TR = 3 L] 1 33 1,00 =Y -
ccosctituting Rssumed Liabilities (including, witheus
iimifaTizn, Tocss ny xing,

CrLarzster cr descripticn whatsocever (collectively, the
“Retained Liabilities”).

1.03 BPurchase Price; Allocation. {a} Purchase Price. Ths
aggregzte Turchassz trize fcr the Assets is the sum of (i’ (Crne
Million Dollzrs ($7,200,%3C; zlius {ii) the aggregate emcunt ¢l =211
Securizy Derosits "tThe “Purchase Price”), payable in the =manner
prcovides in Sectizn 1.0 or the Tifective Date

'z, Allccation of Purchase Price. Purchaser zxnd
: : t

heve nsgotiztec in gecd Zaith prior te the Effective
determine the alicczlicrn c¢f The cocnsiderziicn paid by Purchas
the AssaT ECh TErTy n.ereTs agrees (a; That any such alliccatizn
is consis i ~re vzguirenments of Section 10€0 cf the Code arnd
the regu trereunder, Ik} that such pvarty will cocmzliazs
jointly anc Zi szraraTely Torm 5394 with its Federal incoxme Tzx
Return consisternt with such zillocation Zor the tax year in whizh
the Effective Latz occurs, end (c) that nc party wiili Tiake =
pcsiticn vy income, transfier or gains tax return, Lefors anv
Gevernmental or TFegulaterys Zuthority chargec with the ccllectleon <f
an7 such in zny “ugdiczclisl rreceeding, that is in any mannsr
incocnsistent n Tnme terms of zny such elliocaticn without the
ccnsent of the cther perTy

i.74 Purchase and Sale. >2Purchaser =zsgrees to wpay, on tos
Sffective Date, the Turchzse Srice by wire tranzfer ¢f immedizte_y
avelilatle Zfunds =tz Ssllisr’s account, Tel-Link, LLC acccocunt
nuxoer £083:i350 &t ScuthTrust 3ank Routing number CEIUTIZEZ.
Simulteansously, {& Sellsr will zssign and transier UC rurgnzssr
gocd and vealid titls in and to the Assets (free and clear oI all
Liens, cther than ZTsrmizted Liens) by delivery of (i) z Generes
Asszignment and Riil 2F Zzle suzstantially in the form c¢i Zxoi =
nereto ‘the “General Assets Assignment”), dulv exscuted v Sellsr,
and {ii  such other zocod znd suificient instruments ci ccnvevance,
assignmen znd transfer, in form and substance zreascnably
acceptarzie to Purchzssr, as shzll be effective to vest in-Purchaser
good titie tTo the Zssets {the General Assets Assignment and ths

(oL




otrner Instrumenis refsrred to in clause (i1i) being ccllectively
relerred to herein azs the “Agsets Assignment Instruments”); (b)
Se_ler will zZake ell zcilizn to amend its-articles of crganization
necessary tc chshge iZs name to a name which, in the ressective
cgpinions of furchaser znd the Secretary ¢f State of Georgiaz, is not
corfusingly similar tc “Tel-Link, L.L.C.“; and {¢) Purchaser will
assume Irom Seller the cdue payment, performance and dischzrge of
the Rssumed Ziskilities by delivery of (i) an Assumption Agreement
sukstanzially in the feoyn of Exhibit B heretc {the “Assumption

Agreement”), duly executel by Purchaser, and (i1} such c¢ther good
anc suilicient instruments of assumption, in form and substance
rezsonarly eacceptable to Seller’s ccunsel, as shall be effective to
cause Furchaser to assume the Assumed Liagbilities as and to the
extent proviZed in Secticz 1.03(a) (the Assumption Agreement and
sucnh cther instruments referred to in clzuse (ii} being
colleactively referred To herein as the “Assumption Instruments”).

There shzll zlso ce deliverzd on the Effective Date, toc Seller, the
i Secretarys’'s Cartificzte oI Purchaser in the form c¢f Zxhirit T, and,
} o Parcheser, the Mzneger's Certificate of Zeller in the form of :
| Txrioit o
|
| 1.72 Prer ns. ~ne following proratlions reiziting Ts the
£8se7s znd ths cwnershiv ani coperatizn of the Businsss will s meade -
zs c-f <The ZZfective IzT=z (excert &as otherwiss provicded In
sukgection (I below], with Seller liable to the extent such items
relzTe T2 &n Time tericd cricr tc the Ziiectiwrz Zats excscit as
IThzrwiss prcvicded in gizssction {£) below: and Purchaser iizzie (o
~he extent such items relate tc pericds kPkecinning with and
sutsequent tc the Effective Date (except as ctherwise provided in
sursectizsn (I pelow;:
(& =2 VEaloren TaxXes on Cr With respecT Lo thig Essetls.
o Rents, zd4c<lziona: rents, taxes =z=nc ciner itfems
cavaZle zv Se:ler under ths Reasl Prcrerty Lease
]
(¢! The amcunt zf rents, taxes and charges Icr sewer,
watzr, tTelephone, eleciricity and cther utilitles relating o the
Zisiness Tremlisses
(d) ALl other items normeaily adjusted in connection witih
similar zranszctions

() ALl pre-razic items for which Seller has paid pricr
to “ne Effective Date and cn account of such pre-rzavment Purchaser i
recelves, after the Effeczive Date, gcoeds or services witheout |
charge kv the vrovider ¢f such goods or ssrvices.
& Teoo/EEYILEOWED



£) Rl gavments for zelerhnone instsal l ticn services anc
nome telerhone and ciher telecoxmunications services seold by a2 LEC
To Seller znd rescld =y Seller to end users shall te proratesd sc
thai Sellier shall r= 21l peuments for services sold to Ssller
by a LEC and res:cl Seller to end users to the extent =zhat
Seller shall have ¢ the LEC or shall be b111ed by the LEC for
such servicses deter in acccrdance with the formula contzined
in Z - atzzcn eto.

g) &R1I zredif cwed to Selier by any LEC which crediz is
billed crncr before == Effective Date, or that is billed ir znv

billing period wizzin ninety (90) days thereafter, shaTI be
prorated scthat sai’ax shall be reinbursed by Pur chaser for 211
such credit.

!
\

Except &s ctherwiss zgreed by the parties, the net ameunt of =11
such proraticns will s setiled and paid as soon as reascrnzlly
practicabie after The Zffective Date,

1,0¢ Further Zrssurances: Post-Effective Date Cooperation. Z;
Suctert to The tsrms znd cenditicns of this Rgreement, &t any -—ime
cr ZIrom tTims t¢ Time szfter the Effective Date, &t Purchas=sr's
reguest and without IlurTher consideraticn, Seller shall exszcute znd
dellver "t I : z-ch cther instruments c¢f sale, zTransizr,
conveyance, = d confirmation, provide such materials znd
infcrmeticn znd Tzre sIch ciher zctions as Du'ﬁksce* T2V re3S0OnzIll
desm neCcessgary Cr dssirszzle In orier more o TransIisr,
convey and 2Ssign T Purchaser, and to conr-rw Du*c:ase:’s tizle
to, 21l cf the Rssezs, and, to the full extent permitted by Law, to
put PFurchaser in sctusl pessession “d operating ccntrel of zhe
Buginess anc € ¢ Lo assist Purchaser in exerc ;sing =21
rights wizth r arnd othe*amse to ceuse Zsller o
TulZill its this Agreement and the CperaTlve

{k fecilzwing the Zffective Date, each party will aficrd
the other party, i7s ccunsel and its accountants, during norzzal
vusiness nours, rszscnezle zccess to the books, recce: nd otner
datTa Yelatinz te zhs Ziusiness in its possession with vect IOo
cericds pricr to The Zifective Tzte and the right o ccrlss
and extracts thsrelrcm, tc the exte nt that such access may D2e
rezschiaply reguired v the requesting party in connection with i
the preparztion c¢f tz=x returns, (i1 be performance, determinailon
or eniforcement c¢fi rights zand orzligations under this Acreement,
(iii; compliaznce with <he regquirements of any Governmental or
RegulaTory ~utherity, aad (iv) in connection with anv actual or
threatened Action or Froceeding. Further, each party agrees for
cericd exterding cne (I} vysar ziter the Effective Dats not ¢
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ed assignnment would constizute a &

e
crnsant of such other party to the ~ent
uch Business {contract, Business License or Perscnal
ty Lease tc Purchzser in all ceses inwhich such consent isg
be recuired fer such assigrment. if anv such consent shal

|

Q
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GRS
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O
K-ty

not be obtained, Seller shall cooperate with Purchaser in any
reasonabl e arrangenent designed to provide for Purchaser zhe
benefits irnzsnded to be =zssigned to Purchaser under the rel evant
Busi ness Ccrntrect, Buisiness License or Personal Property Lease,

including erfzrcement 2zt the cost and for the account of zurchzser
of any and =z1i rightz ¢f Seller against the other party thereto
arising out of the breach or cancellation thereof by such cther
party cr otherwise. If and to the extent that such arrangenment
cannot be made, Puirchzser shall have no obligaticn With respecz to
any such Busiress Conzract, Business License or Personal Property
Lease.

1. 02 [Intentionallv Omtted.]
ARTICLE 1]

REPRESENTATI ONS AND WARRANTI ES OF SELLER

Seller oereby rerrssents and warrants to Purchassr as follcws:

2.21 Cerooraze Existence of Seller. seiler is & limized
ability cozzeny, validiy existing and in good standing under =z=ze

Szzte Of Gzorgiz, and has full power and authority o
cnduct The Z:siness z5 and to the extent nNnow concucted and to cwxn,
s s TI '

.CZ Auzhority. Seller has full power znd zuthsrity ¢
ive

-

execu and csliver this Zgreement and the Operative mgreements o
wnich it 1s =z perty, tc perform its obligeticns nsreunder zand
thereundsr znd to consimmaie the transactiions centemrlated hers:y
and Thersby, includins without limitation to sell and transier
{pursuwant tc tThis Zgreexnent) the HAssets. The executlon znd
delivery oy Szller of This Rgrsement and the Cperztive Acreemenis
Tc which 1T iIs =z parIy, ani the periformance L Ssllexr of Itz
obligations rereunder and thereunder, have been culy and valicly
authorized pv the manager of Seller, no other acticn on the part of
Seller or itz menters peing necessary. This Agreemsnt has rezn
dulv and valiZdlv executed znd delivered by Seller znd constitutes,
end upon the executicn and celivery by Seller ¢f the COrerative
Agreements tc which it is & party, such Operative Agresements will
corstituze, legal, +vzlid and binding obligations of Seller
enforceakie zgzinst Seiller in accordance with their terms.

(s
3



Z..3 No C i - The execution and deliverv by Seller ¢f
Tnis mgreerent <o onot, and the execution znd deliverwy by Selier of
tne Cpgratlve Agresments To wihich it is &.cartTyv, the rperformance by
Serler I I7s cklicgations under this Agresment and such Operatlvé
LZcreesxents and T2 consummatisn of the tTransactions contemplated
téreb znd therery will not: o
‘2}  ccnflict with cr result in z violation or bkreach cof
any ¢ tThe terms, .conditions or provisions of the articles of
crranizaticn or crerating agreement of Sszller;

2}  sukject to obtzining the consents, zpprovals and
actions, making the filings and giving the notices disclosed in
Secticn 2,03 of the Disclosure Schedule, cznflict with or result in
a2 TiplaZion or breach of any term or provision of any Law or Order
arslicazie o Seller or any c¢f its Asseis and Properties (other
tran such cconilicis, vieolations or breaches (1) which could nct in
tre aggregzte rezsonakly be exvected to adversely affect the
va_idity or enforceability cof this Agresement or zany of such
Creratlive RoreemsnTs ¢r Uc heve & meterlzl &averss elfect on The
Ccnalticzr ¢ tThe Zusiness cr (11} as would cecur scliely as z resuls
¢ the ’‘eczl c¢r regulatcry status of Fuirchaser or any of iis
AfZiligTes;,; cr

Disciceore Schedul

agTregets, zsascnazly Ts DE:

Ccrnditizn ¢ the 2usiness or t

Se_ler To consummate th znsacti

such Creratlve Agreements or to perform iIs cbligat

or thersuinder, (i) confiict with or result In & viclatizn or brezch
of, (ii ccrstitute (with cr without noitlice or lapss of zime cr
bethl 2 zZefellit uncer, (Lil) recguire Seller tc obtain zny consent,
ertrocvas or acticn of, meks anv filing with or give any nctice to
27 Perscn g5 2 result or under the terms ¢, cr {(iv}) result 1in the
crsazticn or impositicn ci anv Lisn upon Seillsr or any ci its Assets
under any Contract or License to wnich feller is a party or oy

(z; there are no Actions or Prcceedings pending or,. to

tns ZKncwledze cof Seller, threatened against, relating to cx
affzcring Seller with respect tC the Business or any of its Assets
arn? Properties which could reasonably be expected (i} o result in
th.2 issuznce of an Order restraining, enjoining cr otherw se

bt
O



tne cconsummation of any of the

o)
~3reerent or anv of the Creraztive

Yt B e T e

regate wWiTh ctherx

ve z materizl adverse effect on

- A -

{b} there are no Crders cutstanding agezinst S
ivicdually or inm the aggregaTte with other such Or
acversely affszt the Ccndition of the Business

.

2.0Z Tangible Perscnal Property. Seller is in tossessicn of

anc has gocd title I, c¢r has valid leasehold interests in ¢r wvalid

rights under Contrzct tc use, all the Tangible Perscrnzl Froperty

used in and individualiy or in the zggregate with other such
re 1

:
erty material to the Ccnditisn c¢f the Business. 2
ibl

ae e
s o0 '

& g Pergcnel Fropexty 1s free anc clear of all Liens, cther
han Permiites Lisns and Liens disclosed in Section 2.02 of zhe
Digmlogux2 Scnmedu’s, SELLER MAKES NO FURTHER WARRANTIES OF ANY

KIND RESPECTING THE TANGIBLE PERSONAL PROPERTY, INCLUDING THE
WARRANTIES OF MERCEANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,
PURCHASER TAKING THE TANGIBLE PERSONAL PROPERTY “AS IS.”

bO
]

(£ Intellectual Property Rights. Segtion 1.0- =% wii* of
The Discocsurs Scrhedils discicsas all Inzellectusl Prorsriy useZ in
anc¢ indivicuslly or in the aggregate with other such Inteliectual
Prcrer erial i cizion of the Business, ezch ¢ which
Sel : and interest in c¢r wvalid znd
Din sclcsed in Secticon 2.0¢ ¢of the
Dis 2 izclesad in Section Z.CGZ€ ci the
Disciosure Schadule D meterial restricIiions on the
diract cr indirec any Contract, or &ny intersst
“herein, nsld zZv 8 r in 2f such Intellectuzl Prorerty,
zng (1i' To the X etcs llzr, Zeller is not, nor has it
received any nctice that 1t is, in default (or with tre ¢iving of
ncilce Cr Lzrse of ' zoth, would be in defeulty in zny
materlal respsect Un ract <o use such Inteiliectizl
creoerty.  ZHCEpT &S 1 Section 2,08 of the LRiscigsare
Sgredule, Sellsr nizs nczice that Seller is inirincing
anv Intellsctuzl Prco cTher Zerscn in connectiicn with
the gonducot oI The Tuziness, 7o the Znowlsdge of Seller nz clzin is
cernding o¥ nas peen made o such effsct that has not been resolved,
and, to the Xnowledge ¢ Seller, Sellesr is not infringing zany
Intelleczuzl FProperzv of znv cther Person the effect of which,
individuslly ¢r in The agcregeze, could reasonarly be expecied [o
se materizllv adverss tc the Condition < the Business.

Szeticn 2 07(a) of the Disclospre Schegule
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Seller 41 vithout the interventicrn of zny
Person cn manner as to give riss tc znv
velid gl= Purchaser for a finder’s f=sz,
brckerzgs /ment.

2.20 Bulk Transfer Ilaw, Seller is not surject tc <zthe
provisicns ¢ Article ¢ (2ulk Transfers) of the Uniform Cemmerzizil
Code, &s enacted In Gzorgiz as 0.C.G.A. § 11-6-1C1 et sec.

2... Iransfer. o sz
deliver:y of Zssets zs zontem
by Sellzar !

present ¢r future crefiters of S

- .

.

vy

gocd standing uzder
aser has full ccrrcora
Agreement and the ¢
tc perform its z
consummate the <Tran

t 3 oot
owy b

3.Cz Authority. The executicn and delivery by Furchzaser 2
this Rgregsment anc the Tperztive Agresements to which it is & verzy,
ant the -sricrmences = Furchaser ¢I its obligaticns hereunder znz
Thereuncer, nave Lzen Zulyv znd validly avthorized by the Zzard 272
Directors of Purchasex, nc cther coroorate action on the zzr:t o=
Furchaser or i1is sIcckihzliders heing necessary. This Rgreement nzs
peen duly and vazlidly execuied and delivered by Purchaser z:nd
constitutes, and urcn The sXscuticn and delivery by Surchzser 23
the Opers! 2 : hi it is a party, such Cserastivs
fAgresment ~aild end binding okb-igeticns o=
Turznas ~&ser in accorcance with thaor
Ternms.

3.02 Ng Conflicts, Ths executicn and delivery by furchaser I
this Agresement co nct, znd ths eXecution and delivery bty Purchaser
0f the Crerative Agresments 2 which it is a party, the pericrmanis
Dy ~rurchzser of its c¢oligations under this Aoreeﬂe“- nd such
Cperative RAgreements znd the consummation of the {ransecticns
coniemplated nereby and therepy will not:



coeniilicT with cr result in & viclation or kreach of
erms, ccnditions or provisicns c¢i the [certificate]
I Incorzoretion or by-laws  (or cother crzareble

rter czcumenz) of Purchaser;

{c) suZject tc obtzining the consents, eapprovals and
acticns, making the Iilings and giving the notices discliosed in
Schecule 3.04 nerstcz, corflict with or resul:t in a viclztion or
breach ¢ zny term or provision of any Lew or Order zpplizzble to
furchaser ¢r any I Its Assets and Properties (other than such
cenfliicts, violaticns cor kreaches which could not in the aggregate
rezscnaLly be excezted o adversely affect <the wvalidity orx
enforceazility o¢I <this Agreement or any of such Crperative
Agreenments),; cr .

fc) excezt as disclosed in Schedule 3,03 heretd, or as

:
cCculd net, indivicuzlly or in the aggregate, reascnzbly be sxpected
to acdversely aiffect the gbility of Purchaser Lo consummzife the
transzacticns contamgizted hereby or by  any such Ooerative
ACresements C¢r To pserizrm 1Ts c¢kligations rnereundsy or thersunder,
(L, gocmilics with cr rsstit inm a violation or Zrezzch c¢f, (11)
ConsTiTuIs (wiith cr withett netice or lapse 0f Time or zoth) a
defeult under, (111 reculre Purchaser to cbtzin any ccnsent,
aperoval or acticn oI, maxs any filing with cr cive anv nctice to
any rerscn as & resulT or under the terms c¢i, or {iv} result in the
crezTlon cCr impositicn of zny Lien upon Furchaser cr any of Its
=sseTsg Tr Zfrgrertlisz tundsr, zny Contract cr Llicense tc which
Purchaser s & party cr by which any of its Assets and Prererties
is bound.

3.02 Gon ] . IZxcept zs disglosed
in Scrego e 5,048 hereTs, ng consent, appreoval cr aciion oI, Iiling
with cxr mziice te sny Zovernmental gulatcry Rutherity cn the
vart ¢f Purchaeser is regulred ' : executicn,
delivery znc pericrzance of Orerative

Agreements to whicnh It is ion ¢f the
traznsacticns contemz’_zled where the
Zaliure tc cbtain any such consent, approval or zcticn, 0 maxke any
such filing or %o give any such nctice ccould nci rezscnazly bpe
sxrectTed o adverssly z2IfecT the ablliity ¢ Ssller CTC consummate
The ifranszctions clezed r T
Jdcerziive AEgre

thereunder.

pending or
relating =
croperties

}—]
o2

M

1

1
[y

1

1



iss ‘ng, enjoining
jobale ccrsummation
ra eement cr any
Egr

3.06 Brokers. All ne;etia:lon relztive to this Agreement and
the transacticons contamplizated hersby Lzazve been cerried cu:t zv
surchaser directly with Seller wizthout the intervertion of any
Terson ¢on rehalf ¢f Zurchaser in such manner s tc give rise tc an
valid clilazinm by eny Perscn agzinst Seller for =z Zfinder’'s Zee,
rrokerage ccmmissicn or similar pavment.

ARTICLE IV

COVENANTS OF SELLER .

Seiler covanants znd agrees with T
aSter the Zffective Dats, Ssller will comzly with zl1l
crovigiens 22 tThils Zxtic'e TV, excernlt t: ¢
ctherwise cconsent Ln o writing.

4. Requlatorv and Other Approvals. Seller will (&) take z__
commercialLl : necessarv >r desirztle, and procss:
c¢iligen - anc¢ use commercizlly reasonakis
esfcrts, =25 preompt.y as vrasiicznle o cbtain a1 consents,
ETTrova.s Cx actlicons ¢, Tt masis a;; filings with and zZc give z2_C1
rnoTices tc Governmanteal c¢r Regulatory 2uthorities cr any other
Terson reguired of Seller to effect the transfers contemplztisd
rereby and by ths Cperaztive Agreemsnts, including withcus
limitaticn thess cdescribed inm Sections 2.93 and 2.4 cf the
Ticclposure Scheditiz, bt provide such other infcrmeticen anc
c-mmunicaticns *¢ such feverrnmental or Zegulatory o r
c-her Perscns as such Covesrnmental or Zegulatory oha
c-her Ferscns may Ysascnalily raguest in connection :tercwﬁtn anz

c) provide rezscnzzle cocrerztion to Furchaser in chtaining ao-
ccnsents, arprovels or actions of, making all filings with ant
civing 211 motices To Zovernmental or Regulatory Rutherities o

~rer Zerscns raguired c¢f Furchzser o effect the transisrs
cocnmemplisztsd heveby and by The Operztive Agreements. Seller will
rrovide gromst netificaticn tc Purchaser when any suchh consenz,
acproval, zcticn, filing or notice resferrsd to in clause (a) above

‘s obtained, taken, macde or given, zs arplicable, and will adviss

, unless vprecliuded by Law,
V8 ~ions that are in writing! :
Zegulat:cry Zutherity or other rerscn
ions contermplated by this Agreement or zany of
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ARTICLE V

COVENANTS OF PURCHASER

Purcr
from and &
covenants

ser ccvenarnts and agrees with Seller thzz, at al
ter the Eflective Date, Purchaser will comply wi 1i
nd crovisizns ¢f this Article V, excert to the extent
Th ; otherwise consent in writincg.

th

je3

Zelier anc tThe Members ma-

211 able,

pfetolet - nsants,

Ta¥e C o gilve all

feguilatcr muTthcrities or zny ciher Perscn reguired oI Purchasar tc
effect the z<ransiers conzemplated hereby and by the Crarztive

m~Zresments, Incluading wizhout limitztion these— descrikbsd in
So-as herzro, (p) previde such oitner irnformatiocn
and such Governmental or RegulsTor Theritie
Ir cIThex gozh Goverrmentel cor Regulateorxry =ithcoriziss ©
2Ther Ferszcns msy rezsonanly reguest in connection ]
¢) previis reasonzils cooperation to Seller in 1
cznsents, z22zrcovals cor actions of, mexing all Iilir

Tiving 2.l nztices to GeTernmental or Regulatory

IIher Ferscns regulrsd i Seller To  eifect

T — LR S - I - - = - -
cenTemplatscd nereby =nd Zy the Operative Agreements. rFurchaser
- z 3y

aggy SRS o

WLl prcviZle rompl notifilcation to Seiler when ant such consent,
znprcovel, =Iiicn, filing cor notice referred tTo 1in clzuse {z; zbove
s cotained, zTzXen, made cr given, as appiicable, znd will zdvise
Sgller oZ : ; (and, unless precludec zZv Law, prcvide
zorles 2 nications that are in wrizZing, Witk any
ZovernmenTal ~r ZegulzzTory Iuthority or other Perscn regarding any
2f tThe ZTranszcTlions contenclated by this Egreement or zny oI the
lperatiTs Lzrzsments., '

5.02 Release of Guarantees. Purchaser shall cocpsrate with

Sellisr and Title Loans of fmerica, Inc. (“TLA”) in sseking Tc nave
TIA releszszeld frem all pavments TLA is required tc make frem and
zfTer fhe Tffzctive Dzte i respect of any guarantese that TLR has

ven in rastect of the Indeptedness of Seller under the Rezl

rvy Lzass and those Personal Property Lease
eller ir 2 written nctice given by Seller toc Furchaser o
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celfore tne Eiffectirs 'Zh2 “Guaranteed lLeases”},

ircemnify znd Lol T1l: ¥m_ess against &ll payments LA Is
rezuired o make Iroho oz Ter trhe Effective Date in respect of
an7 guarzntee ztneT L civen 1in respect of any Zssumsd
Liz i inglucing .2zbtedness of Seller under the Rezl
Prc ' se and the GSuerzntesd Leases.

ARTICLE VI

[ NTENTI ONALLY OM TTED]

ARTICLE VI

[INTENTI ONALLY OM TTED]

ARTICLE VITT

SURVIVAL ; NO OTEER REPRESENTATIONS

8.02 Survival of Representations, Warranties, Covenants and
reements. The : : g=d warranties contained in this

P

g
Q

Rgreement shall ective Date and any ccvenant
goree T wnich kv its terms ccntexmplat
cerio =] Date,' snall survive or
respe nerein.

§.0Z No Other Revr tions. Notwithstanding anvthing o
Trne contrays ol ezment, it is the explicit intent
cs ezch is ma¥ing nc representatlion o
warranty mplied, including but nct Iimitad
tc any or warranty as to conciticx:,
merchantar 2s to any of the REssets or othsr
rroperties except those representaticns and
warrantles T, It is understood that, excect
€2 the ex: »v provided herein, Purchaser takes

ARTICIE | X
[INTENTIONALLY OM TTED]
ARTICLE X

DEFI NI TI ONS




L3.2L Definitions. {z) Defined Terms. s uses in this

=
s
. - - - M - N —
22 terms hzve the meznings incdica=ted

g — _—_mm AT " T am . 3
= emenT, the Izllowing cdefir :

Actions' or Proceedings” wm£zns any acticn, suig,
arbitration or Governnmental or Regulaztory Authority

"Affiliate" means any Person that directly, or indirectly
~hrough cne of mcre intermediaries, contrzis Or IS coentroiled by or
i S unfer cormmon ccatrel With the Person specified. =or pirposes of
-his definition, control of a Person neans the vower, direct or
indirect, tc direct or cause the direction of the =maznagemenz and

icies of suck Person whether by Contract or otherw se-and, in
vernz ard wizhout limtation of the previous sentence, any

Tarscrn cwnlng tern percent (10%) or mcre ¢ the wvoiing securities of

e e L L e b

anofner Farscon shall be deemed to contrzl that Person.
“2greement” means thils Purchzse Agresment  and  the
IXniriTs, the CDisclosure Schedule and thes Schedilss nerszo
“Assets” has the meazning ascribed ¢ 1t In Seciicn
PRS- -
"AssetsS Assignment |l nstrunents" has the msznirng ascribed
—m o wr m e T mam 2 mm - f\ﬂ
e e e —- e o = ot

bt

-
Corpcraticn or coiler business corganizaticn of which such Zerscn
- - 3

“Agsociate’” meszns, with resc=c TS &ent

an officer cr pzriner cor is the beneficial cwner, directly c
indireszly, =2f zan percent (10%) or morz of zany clzss ci eguizty
seCcyr.Ties, any¥ Trust r estate in which suchk Zesrszn has a
surtstanitizl zenefizial interest or as tc which such Person serves
zs & Truss-ee or i a similar capacity and zny reletive or spouse cf
such Ferscn, or =nv/ relative of such spouse, who has The same home
Z€ sUCTh TFerscn.

“Assumed Liabilities” has the =eaning ascribecd to It in

“Assumed Telephone Liability” hzs the meaning ascribed to
it in ZSecuicn 1.727al.

“Assumption Agreement” has the meaning ascribec to it in
S=ciicn C .04,

w P

Assurmption Instruments” has the meaning ascrined o it

in Segzicn 2,04,




gny predscessor cr RIifilizte ¢f Seller, existing at the Zffectiwve
Daze or 2T any time within the five (5) year period Prior therste,
tc which Ssller cenzritzuzas or has contributed on behzif ¢ anv
Ercloyee, icrmer Zmrlczvees cxr dlrector or under which any Empicvee,
former Z=picvee Or director of Seller or any beneficiary therecf is
ccvered, is eligible for QVerage or has benefit rights.

"Books and Records" of any Person neans all =:ies,
dccuments, Instrumenzs, papers, bcoks and records relating tc the
busi ness, orerations, zcndition of (financial or other), results ¢=
cperaticns and Essets and Eroperties of such Person, incliuding
without limtation firmzncizl statements, tax returns and related
werk pepers and ZIezters from accountants, budgets, -pricing

gui del ines, |edgers, -“zurnals, deeds, title policies, mnute bcoks,
stzck certificates znz bcckh,stock transfer |edgers, Contrzcts,

Lizenses, customer _lsts, compu files and programs, retrieval
przgrans, crerating Zztz ang Ians and environnental studies zrnd

oclzns.

il
tr

"Busi ness* r:zz thz mezn

- ,
of this Zgrzcment.

ng ascribed to it iz the ferezar:

"Busi ness Books and Records" has the neaning ascribed =z
in Secxizn 1.01¢z wit,

I_l
il

“Business Contracts” has the nmeaning ascribed to iz iz
Sectiorn 1.CC (a) (i

“Business Dav” mzzns a day other than Saturday, Sunday cx
ar day oo owhich nanns Zccated in the States of CGeorgliz and Alzrzeanmz
arz autnirized ©r czllizzTel Io cLcse

"Business ricenses” has the meaning ascribed to iz in
Seczien C .0l (g) (wii:

“Business FPramises” hzs the Meaning ascribed to iz in

Sec—i v T, Glia) i,
“Code” mszn:z the Internal Revenue Code of 198¢, =zs=
anended, &nc the rulss znd regulations promul gated thersunder.

“Condition of the Business” means the busi ness, finarncizl
ccnditicn, results ¢ coerztions and Assets and Properties cf the

Bisiness

“Contragt” mezns any agr eement, | ease, license, evidencs
Of IndetZtedness, moriczge, erture, Security agreenent or cther
ccnIract.



"CQustoner Base" has zhe nMeaning ascrizes te It in

Soo=in- R

“Disclosure Schedule’” mezans IThe recocri delivered Lo
Furchaser ov felier herswith ard dated zs of the Zifective Date,
containing &1l _ists, descriptions, excepticns and other
Infsrmaticn anc metsrials as are regquired tc be includecd therein by
Seiler pursuant te this Agreement.

"Effective Date" neans Tsbruar-s 10, 200L.

“Emplovee” nmeans each employee, officer cr consultant cf
Seiler ernzaged prizzrilv in the conduct <# the Business.

“Excluded Assets” hzs the mezning ascriced t

o .« ma i
Sec=aon _ . o_ (o,

[®)
'..l
ot
'_l
4

“General Assets Assignment” has tThe meaning zscribed to

- 2 O e - 7
— n Egzmcion T 0G4

hA]

Governmental or Requlatory Authoritv” mszzns zny cours,
“rirzunal, arzitraicr, asTheriiy, zgency, commissizn, cifficial oz
cIner inmstrumentallty of the Unized Statesi, any n country:
cr any iismestic or Ioreign] state, county, clity cor other politica.
sterdivisicn,

“Indebtedness” of anv Ferson means &ll coligations of
such Pers:zn {i: for norrcwed money, (ii} evidenced cy nctes, bonds,
derenturses cr similzr instruments, (1ii) Zcxr the delerred purchase
rrice of goods or ssrvicss nan trazde pavailisgs cr accruais
ingurres In tne ¢rilineriy C business), {iv under capilal
_zases znZ (v in tThe nz guerantees ci tThe cpligatiocons
gescyribes in ciauses (i; = v) atcve of any ¢cthsr Perscn:

“Intangible Personal Property” nas the meaning ascribec
tc it im Section ToCl{ztiiil.

“Intelleczual Property” means patent
rizhts, —radsmarks znd trzdemary rigoits, Trazcde Tams
rignts, sfervice marxs and service mark names and
szrvice rewme rights, rand names, 1nvern srights and
ceryright »rights, izrocesses, Icrmulae, iness and
rrcduct names, logcs, sicgans, trade se: nodels,
vrccesses, designs. methodologles, computer Dro uding al:i
sgurce csces) and relatsd documentatiocn, ~formation,
manufacioring, engineering ancé technical now-how and
&1l pernting =zpplizaticrns for end registrations oIi patents,
trzdemarss, szrvice marks and copvrights



by

“Inventory” hzs <Tthe meaning ascribed tc 1T in

ALl

Knowledge c¢f Seller” mesans the actual Xnowliedge. . of ¢
exs and emp:ilvees oI Seller listed in Segiion 10.03 oI the
c.osure Schedu-g.

“Laws” =means al. laws, stztutes, rules, recu
r pronouncements having the effect of lat

cr any stzfe, county, city or other =
ny CZovernmentzl or Regulatory Autihoric

e
Tnited &
subdivisi

o)
!
O
1
o)
bt
fu
<

uth Telecommunications, Inc., >
y zl exchange telecommunicztions -coxz
r which Seller shall rzave been, as of the Effective Iz
authorized tc resell teleccmmunications services.

f
Q)
m
.

“Liabilities” mzzns all Indebtecness, orbligatlons anc

~ther lizpilities ¢f =2 = whether aktsoluze, =zccruzd
AY

!

contingentT, filxed cr ctiherwiss, ¥ whether due cr tc Zeccine cus

A3

-

Licenses” mezns z.1 licenses, permits, cerctiflicatess ol
zuthzority, authorizaticns, zcrrovels, registrations, Zranchises znd
similar ccnsents g¢rantecd c¢r Issued by any Governmenta. oI
Regu_atoyy 2uthorizy

“Liens” ~=zan At ohal ledge, assessmeni, security
irnterest, lezse, : e levy, <charge c¢r cther
sncumbrance ¢f arny kinc n nditional sale Ccrniract tle

retention Contract o : ofohok: ' > give any of

“Loss” ] L Te. . damages, IZines,
defiziencies, losss i zATen including withcuz
interest, court ccst : - - attornevs,

znd other exrerts - - : ie expenses of i
cther prcceedings cr ¢ nw oclaim i or assessment!,

" 3 recs # means, ccllectively, the Gernzral
ZsseTs Assignment znd ths cThaer Rsisets Zssignment Instruments, Inhe
Lssumpticn kgreement &nd The cthar Assumpticn Instruments.

“Order” =means an. wrii, judcment, decree, Injuncticn or
crder of any Goverrzent cr Regulatory Ruthority (in szch
-.'-‘-' b

ar )
1 case whether trelininzzvy

=l

. . s L . - R . i

“Permitted Iier” The 1nterest o©I tne respecIilive
B k = I . E
lignnolder or lessor of tzngibls persconal property set Zorun 1n
§2.0% of the Tisclizsure Zcohzazle.



Person” means any naturel person, corporation, cenerzl
rarInersnlic, _imizTed parinership, proprietorsniz, cother Tusiness
organizaTicn, trust, union, assoclatien or Governmental  ar
Reculatory Zuthorizy.

“Personal Property Lease” has the meaning ascri:
in Secfior .07 (&) (7).,

“Pilan” means zn¥ bonus, incentive compensation, Zeferre
compensaticn, tensicn, crefit sharing, retirement, stcck mirchass,
stcck criicn, stock ownership, stock appreciation ri , Dhantom

nce, layvoff, vacation, dav or de
legal servicss eteria, life, health, acc1aent,
wornen' cr other insurance, severzance, separztion
other empl efit clan, practlce, peolicy or arrangement of a:

stecck, iezve ¢ abs
ca

Y
Zr ora including, but not lirited to, any
“ermrloyee Tensfit plan” with 1 the meaning of Sectlcn 3{3}) =zt

“Purchase Price” nzs the meanin

¢ ascrizsZ T it In

Sec o or oo .

“Purchaser” nzs +the meaning ascrized tc itz in the
ForevarT ¢ Thls Egreemsent.

"Rez=1 Praopertwv Tease” has the mezning ascrized Z:z it In
Ser—iov T "% = {44,

“"Retained Tiahilities” has the mezning ascrired o 1t In
Seczior S5 o i,

“Security Depogit’” has the meaning ascrikzsd Tz it in
Sec—inr 7T = {iset |

“"Seller” nas tThe meaning ascribed to it in the Iorepert
of Thils Zgreerent

WITA” hzs the meaning ascribed to 1t in Seczios = 02

“Iengd “ has the mezning acb_;oed 0
it In Ssoilos Qo ifa) (271 .

1z Construction of Certain Terms and Phrases. Unless
the context ¢ this Agrespment otherwise reguires, (i) weords of any
gendser ncliude sach cther gender; {ii) words using the sincular cx
ciural numtZer zlsc 1nc1:de tha plural or singular number, respec-
civel- riii —hme Terms “nereci,” “herei “ “herebv” and derivative
civeiy; (1110 Zhe terms Tne £, erein, ereb
or g rds rzfer %o this entire Ac;eﬂmc"v; {(iv) the tercs
Rt Sacticon” refer teo the Syec’fl Article or Seciion ci
nis < Z (v zThe pnrase ora*hary course cf

business”



refexrs < Seilsr In ceonnecticon with the Rusinsss,
whenever refers tc a nurber cf days, such nusker
she.l refer to calendar cdazys inless Business Davs zre specified.
£1i acccunting terms used hersin and net exrressly defined herein
small nave the meanings given to them under GARA Any
representation cor  warranty cntained Therein as to the
enforceabllity of & Contract shzll be subject to the effect of any
pankruptcy, insolvency, recrganization, moratorium or other similar
iaw affecting the enforcerent ¢ creditors’ rights generzlly arnd 1o
generzl equitakie principles (regardless o©of whether such
enfcrcearcility is zonsidersd in a proceeding in equity or at Law).
ARTICLE XI
' COVENANT NOT TO COMPETE ,

Seller herery agrese thzt fcr a pericd of two {2 vyezars
commencing on the ZIfectivs Dzze neither Seller, nor the Memters,
nor any ¢ thelr rsspective mexzers, owners, cfficers, trustees crx
subsicdiaries ilrectly or indirectly, engage in the Business
in any state Ziction Ln the United States c¢f Americz in
wnicn Sellier Ziffzctive Date encaging, or has at any fim
since its incet caged, 1 e Business, provided t
contalined hersin z d To prohibit TLA
stockholders - cers, ‘recTors, subsidiaries or
rescecilivTe =2 Zrem enzzzing 1n the kusiness
regse linz prepaid disczancs telephone service.

ARIICLE XIIL

12.72 Motices. RL: rnotTices, requesis and other communicaticns
nersunder must be I writing znd will be deemed to hzve been Zuliy
given oniy if dellivered perscna_’y cr by facsimile transmissicn or
mailed [‘first c¢lizss postzge zreraid) to the parties at Ihs
foclicowing addressss or = :

Executive Cificer
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Teil-Link, "L.L.C.
291 Tunwcody Place
Suite 4Ce
Lzlanta, Ceorgia 30350
Tacsimile No.: (770) 5E2-7345
Litention: Terry E. Fields .
President .
with 2 ceory o
Steghen M. rorie, Esg.
Smitn, CGazlrell & Russell, LLP
Szite 3107, Frcmenade I
22320 Peacrtiree Street, N. E.
~TlanTa, Csorciz 30308-3592 _—
Tazsimile No.: (404) 215-6859%
ALl such niTic sguests and cTher cemmunicsTicns will iy if
ce_lversd cCerscn 7/ T2 the address of the party as crovided in
this Secticr, med civen upcn delivery, (ii) if delivered kv
fzzsimile Tran ssizn to the facsimile numcser zs proviZed in this
Section, ke cdeemed given upon recsipt, and (iii)} if Gelivered bv
mzll pove t
this o r o
cI whetner such nctice, reguest or other ccmmunication is received
by any cther 2erscn T wWhcm a copv cof such notice, request cr cother
ccommunicatlicon 1s o Ze delivered pursuant tc this Secticn, it being
the underszanding ol the parties that delivery to any such other
Fer re ceemed deliveryv, without delivery t¢ the party
&s revel, Any party Irom time to i may Change 1ts
-Yotet : imile niumter c¢r cther informetion Zor tThe turzese ¢l
noTi TerIy Ty giving nciice specifving such chznge T
Ths hereto.
Zntire Acreement. Agreement zand the Ocerativs
Egr supersede ail prior discussions and zgreements tetween
the pa with resreci To the subject meiter hsreci and thereol,
including without limitzarticn that certain letter from Purchaser to
Selier, catsd September 24, 1998, and containsg the scle znd entire
Z% - Torp/sEYILRILWED
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SCYEEenent retween Tne TIIXIlses nereto with respect to the subisz:
- +— = - L -

matter herecf znd therez’.

12.{: Expenses. IxXcept &s otherwlise expressly vrovided in
thls ~gresment, whelher ¢r not the transactions contemplazted hereby
are ccnsummated, esch party will pay its own costs and expenses
incurrec in ccnnection with the negotiztion, executicn and the
zZfective Date of this Agreement and the Operative Agreements and
the Trensactions ccerntemziated herekyv and thereby.

12.7« Rublic 2Anpouncements. At all times at or kefore the
Zifective Date, Selier and Purchaser will not issue or make any
reporis, statements cor relsases to the purtlic with respect to tris
Egreement or the <transactions contemplazted hereby without the
consernt ¢Z the other. Seller and Purchaser will a1so cbtain the
cther parIty’s pricr approval ¢f any press release to te issus
immediztely folleowing the Effective Date announcing  the
censunmmatlion o the transactions contempizied by this Agreement.,

1z.72 Confidepriality, Each caxty hersto will hold, and will

use 1Ts Zest efforts to cazuse izs Affiliztes, and in the case 23

Plrcnzser, any Person whc has provided, cor who is considering

crovicing, financing o o ol

Tre Turchazse Zrl s oL%,

Inm gtricT coni by itelel

2IZilizts, Ferson wWho L2s prov or  WnRo ering

vroviding, financing or =xerresent nless d T2

dliscl ' cministra cess (i ding hous

pheth btain necessary aprrovals c¢f

nsac ocnitemplated nereby ci

therit v other reguirements c=

sclossd in cticrn ding broughi ov & parzy

ult oI its TS oY i exercise of its remediss

ole} ts informetion ccncerning the cther parTy/

AII tes Zurnished tc it by the other partyv or such

Rep tatives in coruectlu“ with this Agreement cx

ions .Ttemgizted hereby, ct t© Xxtent that

s © nfcrmztion can be b en {z

Lo the parity reced oments oY

. T The puZllic demeln ieitner pricr ©o Ccr aiter tos

Z suach cocuments or informaticon hereunder) through nic

fzult of such receiving party or (¢} later acguired by the

receiving zarty frox ancther source if the rec eiving “c_uv is nct

zvare such source i1s under an okligziion to ancther na**”
heretc to keer such decuments and information confidential

crovicded that following the Effective Date the Ioreg01n,

restrictizns will ntt epply to Purchaser’s use of documents and

inio concerning the Business, ths Assets or the Assumed



Liariliizizs ZurnisnzZ by Seller hnereunder. .. The =avernt ths
LrarnsacTlcns contenclatex hereby are not consummzIec, upcn the
regusst I Tne ctTher tarty, sach vevtv hereto.will ana will cause

its ‘--_filiatﬂs, any Ferscrn whe has provi ded, or whc is provi di ng,

vcn carty and their respective Representazives to,
no svent |l ater than five (5) Business Tzys after
deliver cr cause to be redelivered all copies of
ﬁonfiien:;;_ decumerzs and infermation furnished Dy the other party
I N ccocnnecticn wizth this Agreenment or the transactions contemplated
her eby le cr cause to be destroyed all notes, menoranda,
summzries, znalyses, conpilations and other writzings related
thereto or based tzsreon prepared by the party Zurnished such
docunents and information cr its Representatives.

e
o
1
1
<

tn

ol

9]

vy

1

f'D
N

L

et

H

m 1

{2

) m
.1

[& 8

[ 9]

1]

Y

1= 14
[§]

g

Y 12.7% Raiver. ZAny term or conditicn of this Pc*eenent mzy be
= anv fime v the party that is entitled o the benefi:

£, zut no such waiver shall ke effzsctive unless setf for:th i

2 Writien Iinstrument duly executec by or on behall of the sarty

-

walving such term or zondizion,  No waiver by any varty ¢f any term
or conditicn oI This Agreenmsnit, in any cne or more instances, shall
Te gdesmsd T2 De or construzd as a waiver of the sanme or zny cther
“erm or czenZfitisn ¢f this Zgreement on any future czccasiosn. AlL
remelles, i unisr tils EAgresment or by Law or ctherwise
sffcrded, will ze coimulative and not elcernative.

2mencdment. This Rgreement mzy b= nended, su

¢Z eazch party neret:c.

22..2 No Third Party Beneficiary. The terms and crovisions
cf this Zzresment ars internded solely fcr the beref T of ezch carty
mereTs and Thelr rescactive successcrs cr permitted assicng, and it
is =nzZT Thz inTentizn ¢ the rpartiss to cenisr tnird-sarty
cenelicizry rights vrcocn any other Perscn.

12..% No Assignment: Binding Effect. Neither this Agreement
or arny rignI, intersest or zzligaticn hereunder may e assigned by
2Ny TarTy neretc without zthe vrior written consent cof the cther
Tarty nersTc and any attemsT to do sc will be void, excert (& for
zssigrments and ctransfers Dby operatlicn of Law znd (D] tThat
Surchaser mev a&ssign anv cr all of its rights, ZInterests anc
cpbligzticns hereunder to & wholly-owned subsidiary, crovided that
any guch subsicdlary agrees in writing o be bound Ty ail oI the
zerms, conditions end provisions contzined herein, but no sucn
zssignment referred z: in clzuse (b) shall relieve Purchaser ¢ its
obligetisns hereunder. Subject te the preceding sentence, this
Zgresmert is pindinz upcn, inures tc the benefit ¢I and 1s



- - A . — -~ -— - . - F H .y
enlorcezble Ly the rarties harei:z and thair raspective succassors
znd assigrs.

12.10 Headings. The neadincs used in this Agreement have been
irnserted fsxy convenlence oI reference ornly and do not define c»
iimit the zrovisicns herecf

12.11 Invalid Provisions. II any prcvisicn of thi
is held tc be illegzl, irvalid cr unenforceable under
cr future Law, and i the rights cr obligations cf any

nder this Agreement will not be materially and adverselv affectez
thereby, (&) such trovision wiil be fully severable, (b) this

reement will be construed and enforced as if such illiegal,
irnvalid or unenicrceable provision had never comprised "z pars:
hereof, (¢} the remaining vprovisicns of this Agreement will remai-x

: - -

in full force and effect znd will nct be zffected by the illegal,
irnvzlic or unenfcrcessle rrovision or by iIs severance herefrcm anc

{¢; in lieu of such illeczl, invzliZd or unenforceable crovision

-~ r
there will Dbpe added zutcmaiically azs & czrt ¢f this reement =
iezzl, valll and enizrcesr’e rrovisicn as similar in € tg suco
L - I o LN - T A e 3 & - - ¥ S
ir_egal, invalic or zneniIcrcezbls provisicn as may be ssizle.

12.12 Governing Law. This kzresment shall be governed v and
cecrnstrued in accercdence with the Laws cf The State of Cscrglz ap-
cilcables Iz executes zand pverforxmed 1in such Siate,
woToout giving ne cenilicts of Laws Trincipies thereof.

- - Lo .
nuTber ¢f counterrarts, ezch of which will be deemed zn cricinal,
I, - - = - — -— L [ - -3

puz all ¢ which zTzggether will constizute one and the sams
inszTrument

A

gerant Or any Cconitraci ©r agresnment
= >
L -

12.14 2rbitration. =nyv disputse, conIiroversy or claim arising

-

formance by the rarties, oI

enzaered inic pursuant nereic or

its or their terms c¢r enfcrcement thereol, shall be suznmitiad tc
pinding arzitraticn in ARtlznta, Cecrgia, in accordence with such
crocedurses znd to te Zeterminsd Ty such erpitrator cr zrzitrztors
&s shall be mutuslly zgresd tc Dv The pariliss or, in the zlsence cf
agrsement wWithin 20y davs after written notlice c¢I the
Zispute, ccantroversy or claim, shall have reen given by the
accrieved warty to the cother, in accerdance with the ruies anc
prccedures of the American Arbitraticn Associztion. The parties
agrze to endeaver in geed faith te obitain a decisicn of the
artigrator s} as promptly as reascnably practicabls anc, il
pcssible, within thres months of zany submissicrn.

z Tiope B BVTIAl WIT



Egreement.

IN WITNESS WHEREOF, this Acgreement has been duly sxecited
celivered by thie Zuly autherized cificer-of each party as of
date first &tcve written.

Seller:
Tel -Link, L.L.C

By

Nane:
Title:

Pur chaser:

NOW Cecmmunications, iINc.

1

N‘a::‘».e s
Title:

1Z.15 Tine of the Essence. Tinme is oi the essence of zhis

L3
Q.
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